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OMB No. 1124-0004; Expires April 30, 2017
U.S. Department of Justice | . Exhibit B to Registration Statement
Washington, DC 20530 L Pursuant to the Foreign Agents Registration Act of
’ 1938, as amended

INSTRUCTIONS. A registrant must furnish as an Exhibit B copies of each written agreement and the terms and conditions of each oral agreement
with his foreign principal, including all modifications of such agreements, or, where no contract exists, a full statement of all the circumstances by
reason of which the registr'ant is acting as an agent of a foreign principal. Compliance is accomplished by filing an electronic Exhibit B format

Privacy Act Statement. The filing of this dociment is required for the Foreign Agents Registration Act of 1938, as amended, 22 U.S.C. § 611 et seq.,
for the purposes of registration under the Act and public disclosure. Provision of the information requested is mandatory, and failure to provide

the information is subject to the penalty and enforcement provisions established in Section 8 of the Act. Every registration statement, short form
registration statement, supplemental statement, exhibit, amendment, copy of informational materials or other document or information filed with the
Attorney General under th1s Act is a public record open to public exafiination, mspectlon and copying during the posted business hours of the

every such document, other than mformatlonal inaterials, is automatically provided to the Secretary of State pursuant to Sectlon 6(b) of the Act, and
copies of any and all documents are routinely made available to other agencies, departments and Congress pursuant to Section 6(c) of the Act. The
Attorney General also transmxts a seml-annual report to Congress on the admmlstratlon of the Act which llStS the names of all agents registered under

Pubhc Reporting Burden. Public reporting burden for this collection of information is estimated to average .33 hours per response, including the
time for reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the
collection of information. Send comments regarding this burden estimate or any other aspect of this collection of information, including suggestions
for reducing this burden to Chief, Registration Unit, Counterespionage Section, National Security Division, U.S. Department of Justice, Washmgton,
DC 20530; and to the Office of Informatxon and Regilatory Affairs, Office of Management and Budget, Washington, DC 20503.

1. Name of Registrant e ' 2. Registrztt’ioh No.

Hogan Lovells US LLP ' 2244

3. Name of Foreign Principal
Government of Ontano, Minjstry of Natural Resources and Forestry, and Ministry of Citizenship, Immigration and
International Trade .

Check Approp"ri‘é,te' Box:

4.[X] The agreement between the registrant and the above-named foreign principal is a formal written contract. If this box is
checked, attach a copy of the contract to this exhibit.

5.0 There is no formal written contract between the registrant and the foreign principal. The agreement with the above-named
foreign principal has resulted from an exchange of correspondence. If this box is checked, attach a copy of all pertinent
correspondence, including a copy of any initial proposal which has been adopted by reference in such correspondence.

6. O The agreemerit or understanding between the registrant and the foreign principal is the result of neither a formal written
contract nor an exchange of correspondence between the parties. If this box is checked, give a complete description below of
the terms and conditions of the oral agreement or understanding, its duration, the fees and expenses, if any, to be received.

7. Describe fully the nature and method of performancé of the above indicated agreement dr-understanding.

See Item 8 below.
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8. Describe fully the activities the registrant engages in or proposes to engage in on behalf of the above foreign principal.

The Registrant renders advice on U.S. and international laws, regulations, and policies concerning Canada-U.5. trade issues,
and represents the interests of the Foreign Principal in the Software Lumber from Canada dispute.

9. Will the activities on behalf of the above forelgn prmclpal include pohtlca] act1v1t1es as defined in Section 1(0) of the Act and in
the footnote below? Yes X No El

If yes, describe all such political activities indicating, among other things, the relations, interests or policies to be influenced
together with the means to be employed to achieve this purpose.

The Registrant might from time to time contact U.S. Government officials, the media and the public regarding legislative
and administrative or policy actions that affect the current and future interests of the foreign principal.

EXECUTION

In accordance with 28 U.S.C. § 1746, the undersigned swears or affifms under penalty of perjury that he/she has read the
information set forth in this Exhibit B to the registration statement and that he/she is familiar with the contents thereof and that such
contents are in their entirety true and accurate to the best of his/her knowledge and belief.

Date of Exhibit B
March 30,2016

Name and Title . Signature
H. Deen Kaplan, Partner s/ H. Deen Kaplan ' eSigned

%(;tli&e“ "Politxcal activity," as defined in Section 1(0) of the Act, means any activity Which the person engaging it Béheves will, or that the person intends to, in any-way influence
any agency of official of the Government of the United States or any section of the public within the United States with reférence to formulating, adopting, or changing the
domestic or forelgn policies of the United States or with reference to the political or public interests, policies, or relations of a governmerit of a foreign country or a foreign political

party.
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Ministry of the Ministére du
Attorney General Procureur Général
Legal Services Branch Oireclion des services juridiques |
Masuy of Northem Devefopment, - Ministéra du développement du nord, P"" O t
Mines ef des Mines . n ar IO
Room M2-24 Macdanald Block Piéce M2-24 Edifice Macdona!d
900 Bay Street _ 800, rue Bay
Toronto ON M7A 1C3 Totonto ON M7A 1C3
Tel.  {416) 327-0613 Té:  (416) 327-0613
Fax: {416) 327-0646 Téldc:  (416) 327-0646

: . : : Direclline:  (416) 327 0640

E-mall; Andrew macdonald@ontario.ca

July 15, 2015

Mr. H Deen Kaplan
Hogan Lovells US LLP
Columbia Square

§55 Thirteenth Street, NW
Washington, DC 20004

Dear Mr. Kaplan: |

Re: Retention of Hogan Lovells US LLP for Provision of Legal
Services with respect to Canada/U.S. Lumber Dispute -

This retainer sets out the terms and conditions whereby your firm agrees to provide certain legal
services (‘services”) to Her Majesty the Queen as represented by the Minister of the Attorey
General ("MAG") on behalf of the Ministry of Natural Resources and Forestry (‘“MNRF" and
together with MAG, the “Ministry”). This letter amends, restates and supersedes the prior letter
between you and the Ministry dated March 20, 2014.

The retainer is offective as of January 1, 2015 and will continue until such time as the work has
been completed to the satisfaction of the Ministry.

Your firm is being retained to provide such advice and representation on the following matters,
as may be requested from time to time by the Ministry:

1) Preparing for possible' US anti-dumping and countervailing duty investigation and
litigation against softwood lumber exparts from Canada (including Ontario);

2)  Preparing for possible international litigation to challenge US trade remedy measures
" imposed on softwood lumber exports from Canada (including Ontario);

3) Advice regarding the extension, amendment or termination of the Softwood Lumber
Agreement between the Government of Canada and the Government of the United
States of America dated September 12, 2006 (as amended from time to time and as
extended by the extension agreement between the parties dated January 23, 2012, the
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“SLA 2006") and the implications for Ontario of any specrr‘ ic proposals regardnng the
Agreement;

4) Advice regarding the Administration of the SLA 2006 mcludmg issues regardmg Ontario
' comphance

5) Monitoring of the Canada-U.S. softwood lumber trade relationship, and if necessary and
requested by the Ministry, initial preparation for participation in any new SLA arbitration
or mediation directly involving Ontario,

6) General advice on the implications under SLA 2066 and U.S. law of changes to
Ontario's forest tenure and timber sales regimes and of programs proposed by Ontario
“from time to time;

7)  Advice on issues that could affect the SLA 2006, the Canada-US softwood lumber
relationship generally or trade in forest products, arising under international trade
agreement negotiations, such as the Canada-European Union Comprehensive
Economic and Trade Agreement or the Trans Pacific Partnership;

8)  Representing Ontario's interests, if any, in the matter of the People’s Republic of China
anti-dumping investigation on imported cellulose pulp originating in Canada the United
States, and Brazil; and

9) Representing Ontario in the matter of the US Department of Commerce and

International Trade Commission mveshgatuons of Canadian supercalendered paper and ‘

any related legal proceedings.
Mark S. McConnell and H. Deen Kaplan will be the principal counsel involved in the matter.

Your firm will obtain instructions from Andrew Macdonatld, Legal Director, Legal Services
Branch, Ministry of Northern Development and Mines or other instructing MAG counsel
designated by Andrew Macdonald.

Your firm will brief Andrew Macdonald or other MAG instructing counsel on all relavant matters
as the work is performed, based on an agreed-upon arrangement between your firm and
Andrew Macdonald.

You shall prepare and submit not less than 10 business days prior to the beginning of each
fiscal quarter during the term of this engagement a report describing the activities you propose
to take on our behalf during such fiscal quarter (each a “Quarterly Report™) in connection with
the matters described in this letter together with a month by month forecast of the total amount
of billable hours and billings for the work you propose {o underlake during such fiscal quarter.
You shall also prepare and provide such other reports and information as we may reasonably
-request from time to time in connection with the administration of this engagement.

In addition to your firm's legal fees, the Ministry will pay reasonable dlsbursements. supported
by receipts or invoices, incurred in relation to this matter.

: The total amount of billings {legal fees and other charges) under this retainer and for the period

commencing on January 1, 2015 and ending on December 31, 2015 shall not exceed Cdn.
$500,000.00. Billings in excess of this amount, for any reason, shall require approval of Andrew
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Macdonald. In order to allow suff‘c;ent time for the Ministry to seek approval to increase the
maximum amount of this retainer, you shall monitor your aclual and estimated billings on an
ongoing basis and promptly notify Andrew Macdonald if your actual or estimated billings would
exceed the limit referred to above.

" Your reports and billing invoices can be forwarded to:

Andrew Macdonald

Legal Director, Legal Services Branch
Ministry of Nosthern Development and Mines
Room M2-24 Macdonald Block

900 Bay Strest, Toronto ON M7A 1C3

- withacopyto~:

Jeff Walker, Internationai Trade Specialist
Industry Relations Branch, Forestry Division
Ministry of Natural Resources and Foreslry
70 Foster Drive, Suite 400

- Sault Ste. Marie, ON P6A 6V5S

As of July 1, 2010, the Ministry Is. required to pay HST in accordance with the Excise Tax Act
{Canada).

Should it become apparent during the course of the retainer that there are other Ministries with
compatible interests in the work being done, then, subject to a satisfactory conflicts check, your
firm may be instructed to act as counsel to them. If your firm is asked to act for other Ministries,
your firm will continue to receive instructions from Andrew Macdonald in order to Iessen the
possibility of conflicts ansmg ln instructions. .

During the course of this retainer, should it become apparent to you, or should we advise you,
that certain issues would be more properly addressed by Ministry lawyers or should issues be
identified that involve legal and/or policy matters relating to constitutional or Charter issues or
the Ontario Human Rights Code, your firm will stop any related work being performed under the
retainer. Your firm will receive further instruction from Andrew Macdonald. No further work will
be undertaken until your firm has received this instruction.

Should any judiclal proceedings arise out of the work being done, your firm will be advised by

Andrew Macdonald or instructing MAG counsel at that time whather the Onlario govarnment will

be represented by Ministry lawyers in the judicial proceedings or whelher your firm will act for
“the Ministry under this retainer.

The Ministry may lerminate the retainer at any time, without fault and without Iiabuity, upon two
(2) weeks' notice of termination in writing to your firm.

The Ministry shall not by termination waive any rights or remedies it may have in law or equily at
the date of termination. Termination shall not relieve your firm from its warranties and other
responsibilities relating to services performed and money paid up to and including the date of
termination. .
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The retainer may be amended, altered or added to only by written agreement between the -
parties which agreement is supplemental to the retainer and thereafter forms part of the
retainer. -

The relainer and the rights, obligations and relations of the parties shall, unless otherwise
specified, be governed by and construed in accordance with the laws of the Province of Ontario
and the federal laws of Canada applicable therein. The parties do hereby attorn to the
jurisdiction of the Gourts of the Province of Ontario.

Tﬁe general terms of representation attached hereto as Appendix "A" provided by Hogan
Lovells to the Ministry form part of this retainer. In the event of a conflict between the provisions
of this letter and the provisions of Appendix "A”, the provisions of this letter shall prevail.

If your firm agrees with the terms and conditions set out in the retainer, please sign all three
copies of this letter and return two copies to us at your earliest convenlence.

Yours truly,

M2 L)

Andrew Macdonald
Legal Director, Legal Services Branch
Ministry of Northern Development and Mines

cc:  Jeff Walker, International Trade Specialist
Ministry of Natural Resources and Forestry, Forestry Division

Accepted with effect as of January 1, 2015, this _1 74 “day of July, 2015.

HOGAN LOVELLS US LLP

| By:

T H. Been Kaplz
Partner ¢
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 APPENDIX “A” )
'GENERAL TERMS OF REPRESENTATION

Hogan Lovells US LLP (the “Firm") provides legal services in cannection mth the matter referred
to in the letter of Andrew Macdonald, Director, Legal Services Branch, Ministry of Northern
Development and Minas dated July 15, 2015 (the “Retainer Letter”) on the basis described in
that letter and on the following terms and conditions:

1. Hogan Lovelis

a) Hogan Lovells refers to an international legal practice comprising Hogan
Lovells US LLP, Hogan Lovells International LLP, Hogan Lovells Worldwide
Group (a Swiss Verein), and their affiliated businesses, each of whichis a
separate legal entity. Hogan Lovells US LLP is a limited liability partnership
registered in the District of Columbia. Hogan Lovells International LLP is a
limited fiability partnership registered in England and Wales with registered
number OC323639. Most of Hogan Lavells' offices are offices of Hogan Lovells
US LLP and Hogan Lovells international LLP. However, in some jurisdictions,
Hogan Lovells practices through a local entity which is, or is an office of, an
affiliate of Hogan Lovells US LLP or Hogan Laovells International LLP.
Information about Hogan Lovells’ offices and affiliates can be found on
htip://www.hoganlovells.com.

b) Pursuant to the Retainer Letter and these Terms of Reprasentation, the

- {ull resources of Hogan Lovells will be made available o you to the extent .
necessary to handle appropriately the matter for which you have engaged us, If
Hogan Lovells International LLP or any Hogan Lovells affiliate carries out any
work for you in relation to the matter, they will do so as a subcontractor of Hogan
Lovells US LLP, and absent any other agreement, this engagement shall
establish the terms under which they will perform any such work. Under this
arrangement, Hogan Lovells US LLP will be the sole contracting party with you
and wili alone be responsible to you for the work performed under the
engagement, including for the work performed under the engagement by Hogan
Lovells International LLP or any of its affiliates.

¢)  Theword "partner” is used or refers to a partner of the Hogan Lovells US
LLP, or to a member of Hogan Lovells International LLP, or an employee or
. consultant with equivalent standing and qualifications, and o a partner, member,
- aemployee or consullant in any of their affillated businesses who has equivalent
standing.

2.  Staffing
We expect the following attorneys to work on this matter, with the assistance of
others as may be appropriate: Mark S. McConnell, and H. Deen Kaplan. Staffing needs, of

course, change over lime; we will make adjustments to staffing assignments in accordance with
those needs.
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3. . Basis of the Firm's Charges and Maximum Amount of Fees and
Other Charges

Subject to the following paragraph we will provide our services on an hourly
basis at our standard rates for attorneys' and other professionals’ time, which rates are
periodically revised. Our standard hourly rates currently range from approximately U.S. $405
per hour for our junior associates to approximately U.S. $900 or more for ceriain of our partners.
The current standard rates for Mark S. McConnell, and H. Deen Kaplan are U.S. $900 and U.S..
§795 respectlvely

We have agread that for calendar year 2015 will bill McConnell's time at an
hourly rate of U.S. $780 and Kaplan's at an hourly rate of U.S. $715, a discount of more than
10% from our standard rates. These rates will be effective as of January 1, 2015. We will notify
and consulf with you at such times as we propose revisions to our hourly rates. We agres that
our hourly rates charged under this retainer shall not increase without the approval of the Legal
Director of the Ministry of Northern Development, and Mines. We have also agreed that for
calendar year 2015 any other of our attorneys who provide billable services under this retainer
will be billed at an hourly rate equal to the lesser of (i) U.S.$780 and {ii) the standard hour rate
of such atlorney less a 10% discount.

We also will provide an overall volume discount, as we have since 2003. For
each month's bill, if our fees falil between $50,000 and $100,000, we will discount the amount in
excess of $50,000 by 5%. If our fees exceed $100,000, we will discount the amount by $2,500
plus 10% of the amount in excess of $100,000. This discount does not apply to other charges.

The total amount of bllhngs (legal fees and other charges) under this retainer for
the period commencing on January 1, 2015 and ending on December 31, 2015 shall not exceed
Cdn. $500,000.00. Billings in excess of this amount, for any reason, shall require prior approval
of Legal Director Andrew Macdonald. For greater certainty, in the event that such additional
billings are not approved the Firm shall be under no obhganon to continue to render services.

4. Retalner

We will waive our standard practice and not require a retainer for this matter. We
reserve the right, however, to require a retainer in the future if payments are not timely made or
in other appropriate circumstances.

5. . Payment of Fees and Other Charges

We will bill you monthly for iegal services and other charges (other charges being
billed in accordance with the attached schedule) and will provide you with a detailed description
of those services and charges. Payment will be due within 30 days of the date of our statement.
If bills are not paid on a limely basis, the Firm has the right to cease work and withdraw from the
representation in accordance with applicable Rules of Professional Conduct. If major third-party
charges are incurred in connectlion with the representation, such as printing bills, filing fees,
court reporting fees, and expert witness fees, our normal praclice is to forward such statements
directly to you for payment. Our fees reflect charges net of any withholdings, deductions or
payments that you or we may be required 1o make in respect of any taxes or duties, including,
without limitation, taxes in the nature of “value added taxes," sales laxes, or taxes imposed
upon gross receipts that we might be required to pay (but excluding taxes payable by us with
respect to our net income by reason of our having an office in the jurisdiction imposing the tax).
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If you or we are required by law to withhold, deduct or pay taxes or other amounts (other than
taxes on our net income described in the parenthetical in the preceding sentence), then the
amount of each bill shall be reated as increased to the extent necessary that, after any .
withholding or deduction, we receive and retain a net sum equal to the amount of the bill.

6. Conflicts and Confidentlal Information

‘ Hogan Lovells has a large International legal practice with mulliple offices around
the world. Because of Hogan Lovells' size and geographic scape, as well as the breadth and
diversity of its practice, other present or future clients of Hogan Lovells inevitably will have
contacts with you. Accordingly, to prevent any future misunderstanding and to preserve the
Firm's ability to represent you and its other clients, we confirm the following understanding
about certain conflicts of interest issues:

a) Unless we have your specific agreement that we may do so, neither we
nor the other Hogan Lovells entities will represent another client in a
matter which is substantially related to a matter in which we represent you
and in which the other client is adverse to you. We understand the term
“matter” to refer to transactions, negotiations, proceedings or other
representations involving specific parties,

b) in the absence of a conflict as described in subparagraph (a) above, you
acknowledge that we and the other Hogan Lovells entities will be free to
represent any other client either generally or in any malter in which you
may have an interesl. _

c) The effect of subparagraph {b) above is that we and the other Hogan
Lovells entities may represent another client on any issue or matter in
which you might have an interest, including, but not limited to:

{)  Agreements; licenses; mergers and acquisitions; joint ventures;
loans and financings; securities offerings; bankruptey, receivership
or insolvency (including, without limitation, representation of a
debtor, secured creditor, unsecured creditor, potential or actual
acquirer, contract party or other party-in-interest in a case under
the federal bankruptcy code or state insolvency laws or in a non-
judicial debt restructuring, in which you are a debtor, creditor,
contract party, potential or actual acquirer or other party-in-
interest); patents, copyrights, trademarks, trade secrets or other
intellectual property, real estate; government contracts; the
protection of rights; representation before regulatory authorities as
to these matters and others;

. (i) Representation of the Debtor or other party in a Chapter 11 case
under the Federal Bankruptcy Code in which you are a creditor,
debtor or otherwise have an interest in the case;

(i)  Representation and advocaty with respact to legislative issues,

policy issues, or regulatory issues, including rulemakings,
administrative proceedings and enforcement proceedings; and
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d)

e)

g)

h)

(iv) Litigation matters brought by or against you as long as such
matters are not the same as or substantially related to matters in
which we are, or have been, representing you.

~ f ata later time you withdraw or madify this advance waiver in any

malterial respect, you agree that at such time we shall have the right to
withdraw from our representation of you pursuant to this agreement.

We do not view this advance consent to permit unauthorized disclosure or
use of any client confidences. Under applicable Rules of Professional
Conduct, we are obligated to and shall preserve the confidentiality of any -
confidential information you provide to us. In this connection, we may
obtain nonpublic personal information about you in the course of our
representation. We restrict access to your nonpublic personal information
to Firm personnel who need to know that information in connection with
our representation and, as appropriate, third parties assisting in that
representation. We maintain appropriate physical, electronic, and
procedural safeguards to protect your nonpublic personal information,

We do not disclose nonpublic personal information about our clients or
former clients to anyone, except as permitted by law and applicable Rules
of Professional Conduct.

We will not disclose {0 you or use on your behaif any documents or
information with respect to which we owe a duty of confidentiality to
another client or person.

The fact we may have your documents andfor information, which may be
relevant to another matter in which we or the other Hogan Lovells entities
are representing another client, will not prevent us or the other Hogan
Lovells entities from representing that other client in that matter without
any further consent from you,

Our professional obligations require us to perform a conflicts check and
not to commence work on a matter if we find conflicls of interest that
would preclude us from doing so. Our professional obligations to you and
to our other clients will require us to run a new conflicts check if there is
any change in the parties to the matter or any material change in its
nature. We must also run a new conflicts check before undertaking any -

new matters for you.

" The lawyers practicing in Hogan Lovells' offices in various jurisdictions

are governed by rules of professional conduct and conflicts of interest that
are prescribed by the proper authoritias in each jurisdiction, Although the
rules of the various jurisdictions are often similar, they are not identical.
Only the rules in force in the specific jurisdictions in which the Hogan
Lovells’ lawyers representing you are practicing apply to those lawyers,
subject to any permitted modifications of those rules reflected in these
Terms of Representation.

No conlflict of interest will be imputed from a Hogan Lovells lawyer in one
jurisdiction to a Hogan Lovells lawyer.in another jurisdiction. If the first
lawyer would be free to undertake the proposed matter in his or her home
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jurisdiction, the first lawyer’s wark shall not be used to disqualify the
" second lawyer from a matter in the second lawyer’s jurisdiction.

i) From time to time, Hogan Lovells includes client identities in marketing
' materials. These materials may include: print and online descriptions of

Hogan Lovells’ services, brochures, presentations to other ciients,
industry surveys and rankings, transactions lists in professional
publicalions, recruiting material, and media outreach. You give your
permission for Hogan Lovelis to use your name and a brief description of
the work we do for you in these materials, provided that no confidential
information about you or the Firm's work for you is revealed.

7. Client ldentification

Her Majesty the Queen as represented by the Minister of the Attorney General
("MAG") on behalf of the Ministry of Natural Resources and Forestry ("MNRF" and together with
MAG, the “Ministry™), is our client for the specific matters on which we are engaged, and that we
shall not be deemed to represent any other person, including other Ministries of the Ontario
Government, Crown Corporations, subsidiaries or other affiliates unless we expressly agree in
writing to do so. Further, our representation of a corporation, partnership, joint venture, or other
entity does not include a representation of the individuals or entities that are shareholders,
officers, diractors, partners, joint venturers, employees or members of such entities or their
interests in such enlities. There is no attorney-client relationship between the Firm and any
such related person or entity. The attorney-client privilege is solely between the client and the
Firm. Any proposed expansion of the representation to include any such related persons or
entities shall be subject to and contingent upon execution of an engagement letter directly with
those persons or entities.

The Firm, as part of Hogan Lovelis, has a large international legal practice with
active practices in a variety of areas, including regulatory matters, government contracts, and
litigation. In a variety of matters currently being handled by the Firm for other clients, the scope
of its representation is such that other Ontario agencies or the Ontario Government as a whole
are or may be adverse parties. (We of course have monitored potential conflicts with Ontario for
years, and do not believe that there is any direct conflict between the Firm and the Ministry.)
We also expect to represent clients in future matters under circumstances in which the Ministry
and other Ontario agencies may be adverse parties. To ensure that our work for the Ministry
does not adversely affect the Firm's and the other Hagan Lovells entities' ability to continue to
represent other clients on current or future matters where their interests may be adverse to the
Ontario Government or any agencies thereof (including the Ministry), including litigation against
or other advaersities to the Ontario Government or any of its agencies, the Ministry agrees that:
(1) the Ministry is our client for the specific matters on which it engages us, and the Firm and the
other Hogan Lovells entities shall not be deemed to represent the Ontario Government or any
other agency thereof with respect to such matters; and (2) the work we perform for the Ministry
in this matter will not disqualify the Firm or the other Hogan Lovells entities from workmg on any
other current or future matters, including litigation, bankruptcy or bid protest matters, in which
the interests of the Ontario Government or any agencies thereof (including the Ministry) are or
may be adverse to the interests of our client(s) so long as those other current or fulure matters
do not directly relate to the work performed for the Ministry in this matter.
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8.  Disclosure issues _
| a. Lobbying Disclosure Act of 1995

. Please note that, under certain circumstancas, lawyers who lobby officials of the
executive or legislative branches or federal agencies must publicly disclose such activities under
the Lobbying Disclosure Act of 1985. If our activities on your behalf trigger the Act’s registration
and reporting requirements, we will have to file reports, which will be made available to the
public, disclosing our representation of you, the general nature of our “lobbying” activities on
your behalf, and the Firm's income from such activities. We will bill you for any time spent
complying with the Act's requirements in connection with matters handled for you.

b. Foreign Agents Registration Act

Under certain circumstances, lawyers who reprasent non-U.S. clients with
respect to certain matters, including political activities, public relations, and advocacy before any
agency or official of the U.S. government, must publicly disclose such activities under the
Foreign Agents Registration Act. If our activities on your behalf trigger the Act's registration and
reporting requirements, we will have to file reparts, which will be made available to the public,
disclosing our representation of you, the general nature of our activities on your behalf, and the
Firm's income from such activities. We will bill you for any time spent complying with the Act's
requirements in connection with matters handled for you.

c. Tax Sheiter Regulations

U.S. Internal Revenue Service ("IRS") regulations require certain “material
advisors” who make "tax statements” in the course of their work to maintain lists containing
specified information and to disclose such information to the IRS upon request. The lists
generally identify participants in a transaclion, describe their anticipated tax benefits, and must
include certain supporting documentation. Although targeted at “potentially abusive tax
shelters,” these regulations encompass “any transaction that has the potential for tax avoidance
or evasion.” Many of the commercial and other matters that we handle involve incidental tax
issues that may bring them within this definition, even if we are not acting as our client’s tax
adviser with respect to the matter. If our activities on your behalf trigger these record keeping or
disclosure obligations, we will be required to comply with the applicable law. Wa will bill you for
any time spent doing so in connection with any matters that we handle for you. If you have any
questions about these regulations, you should consuit with your regular tax advsser or with one
of our tax attorneys.

d. Compliance wlth'Audlt Requests, Subpoenas, Legal Process
and Other Requests or Demands for Information

From time to time we may be required to respond to other requests for
information or documents about you or our work for you. Such requests may come from you or
your auditors. They may also come from third parties through a subpoena or olher legal
process to which we are required to respond. We will bill you for any time spent or costs
incurred responding to such requests or demands in connection with any matters we handle for
you. In the event the Firm considers it necessary to engage counsel in connection with any
such third party inquiries, those expenses will be reimbursable costs under this engagement.
The Firm will consult with you before engaging counsel.
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9, Scope of Services

Our acceptance of this engagement does not involve an undertaking to represent
you ar your interests in any matter other than that which is described in the Retainer Letter. In
particular, unless specuf ically made a part of this engagement, our engagement does not include
responsibility for review of insurance policies to determine the possibility of coverage for any
claims that have been or might be asserted in a matter in which we are representing you, for
notification of insurance carriers about such matters, or for advice about disclosure oblugations
concerning the malter under the federal securities laws or any other applscable law.

10. Client FIIES‘ Retentlon .

During the course of this engagement, we shall maintain certain documents, both
hard-copy and electronic, which pertain to the engagement and which In our judgment should
be so maintained (the “Client File"). The Client File shall be your property. If you wish any
documents we maintain in the Client File to be returned to you, we shall do so upon your
request, although we shall be entitled to make copies of any such documents at our expense. -
Further, any expenses we incur in returning the Client File to you (other than costs incurred in
making copies for ourselves) shall be billed to and paid by you, including without limitation any
costs incurred in converting electronic documents to hard copy documents If you request such
conversion. If you do not request return of the Client File, we shall maintain the documents in it
for a perlod of seven (7) years from thelr creation, and thereafter may destroy the stbject
documents without further communication with you.
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8. :

STANDARD SCHEDULE OF OTHER CHARGES

Other charges incurred in connection with this representation will be billed on the following basis
until further notice: secretarial overtime resulting from time-sensitive or unusual requests from
clients at an hourly rate based on office location {and average compensation in effect in each
office), with other staff at $30/hour; outgoing facsimiles at $1.50 per page; in-house
pholocopymg at $0.20/page for black and white copies and $0.60/page for color copies; word
processing operators and praofreaders al hourly rates based on office location (and average
compensation in effect in each office}. The following items are billed at actual cost:
computerized research, express delivery services, postage, outside messengers, outside
photocopies, transcripts, food services, and all additional charges.
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